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UNITED STATES [ 'OMB AFPROVAL
FORMD SECURITIES AND EXCHANGE COMMISSION 5MB Nomber: 3235_0,3;%]

Washington, D.C, 20549 Expires:  [April 30.20

Estimated gvérage burden
\\\\\\\\\\\\ FORM D bo-..rs parraspenge. . .. . 16.00
\\\ 510 NOTICE OF SALE OF SECURITIES [ ___SEC USEONLY ]
01041

PURSUANT TO REGULATION D, L
SECTION 4(6), AND/OR [ Tare e
UNIFORM LIMITED OFFERING EXEMPTION o]

Name of Ofiening @ | shweck ol this i an amendment and neme has chanped. and indicate chumge b
Siampede Brewing Co., inc. $780.000 Private Placemant of Series C 8% Preferred Stock & Warrants lo Purchase Common Stock

Gihne Unider {Caeck boxtes) that 2pplyt [1 Rule 04 [[] Rule 545 pl Rulc 500 [ Seatan 3243 [ “LOE

Tyvpe of Fihog E New Filing 3 Amendent PHOCESSED

J— . 4 . _—
N BASHC TDENTIFICATION DATA 4 /MAR—Z—Z—EUIW
1. Fater thy wifarmaton requesied ahoul the issucr

I‘\'.:mc B TR D sqeeh iF thes 18 s amendment and mone has Changed, and mdicaie Chingc ) WMSON
Stampede Brewing Co.. inc. FINANC‘AL

Andizss of Faecutive {MTices (Number and Streat. Univ_ State. Zip Code Telepinse Number dnzluding Ascn Laded
437 W Norihwest Highway, Suite 183, Dalias, Teoxns 75022 'i214) 435-4142
Apdsesy o1 Poancpal Business Operzhens INumber wndd Strect. Cay. State, Zip Code) Trlephone Mumnher finchihag Arze Coddel
Pt i Yerent finm Excundive Bfhces}
N/A NYA
[iied Duesenephian of Business
beer miciobrewer
Typ of Ruwincss Drganizating /‘9

k] cerponnion [ timied paringtshep, already tormed [ wiher ¢nlvasc spaoity) :

a business rust E fimuted paringrship, @ he formed B

Menth Year .

aemnal or Extimotzd Date of lecaeperanian o Otgeizaton [T alal  [AAcwal [ Ustimated
Tensdicines of lacesnsaton an Organization: {Enier iwosjeiner LIS, Pesld Servece abhrevighon ipr State
UX for Canada: FN for sther teroign junsdwetiond o=

GENFERAL INSTRUCTIONS

Federal:

S Masat i A 13susTs Mk A wlTerirg of scrunlas N rliance an an e¥anpusn indse Regutation D ur Secton i), TUFR 130 200 ety ar L3
oy

hen T Sle A mitice must b filed s joter tian £ days alier the finst sale of securtics in the wifenng A natice 1 deemed bled with the LS Seoussiaes
anat Txchange Cammuissinn (SEC en tha carlien af the date it 15 reseived by e SFC an she address given briow o it recen od a1 that wdidress aller the date un
whech = is dur, an the dare 1 was maizd vy United States registered v certifivd mail to that addsess

Winere Tar Biie 15, Scouniies wnd Exchange Commisaen, 434 Fifth Suee, N W, Wahington, D C. 20520

Dnpnes Hegoreds Bive 15 {epios o thrs aslics mus) e fiied with the SEC, ene of which must iz manually sighed. Any copigs ma wanually ~igned wmusl be
phratrzepies ol the manuelly signed sopy o1 beas syped o printzd sienatures

frennttian Regairest A new filig ovst 26120 Sl infasmation requested  Amendments mezd only fepard the nwme wl b insuer and vrfenng, eny Changos
thorete, <he snfanmation eguasted i Frar UL aod amy materizl changes Yenns the minsmanon previoushy supplied m Pasis A and 1 Pan E ond thr Apperales nzed
nu pe frled wits the SEC

Fefing Fre Theee ss no federal Nnp fee.

SMaute:

Tys antive shall ke useé w indicare reliwnee on the Unsform Linied ONering Exemption (LILOE) for sules of securitics in thase s1anes thast hus e aitopted
ULOE and that has ¢ actopted his fonm, Tssuers relying on HLOE mast fil o senurste native with Hhe Secsrities Adminstratos in each state where sules
are 1 le, or have been made, 1 a state requizes the pasent ofa fee as a precendition fo the claim 1o the exempian. a fee i the prope) ameuni shalt
aeeennpany Uas tars This noviee shatl be e in the wppreprizle $aics m accordance with state ks, Pre Appendix Lo the potice censtitates . part oL
this anlice mud st be compleed

ATTENTION

l Failure to life nolice in the appropriate states will not resuf! in a loss of the federat exemplion. Conversely, failure to file the
appropriate federal notice will not result in a toss of an availabte state exemption unless such exemption is predictaled on the |
tiling of a lederal rotice. J

Perscns wno tespend Lo the collection of informatian containgd in this torm are no? .
SEC 1972 (6-02) requied Lo 1esfond ualess the lorm displays a currently valid OMB controt ‘rumber. [ ofy
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. BASIC IDESTIFICATION DATA 7% | .° - ¢

T W T tren e
- - TE™

e e T

2 Trrer the infermation reguesied fur the fallowng:
o Each prometer of the wsiues, if the issuet has been arganized withm the past five yoars:
»  Fach henclicial owner baving 1he powerio N
e Fach crecetve offizer and dizectus af corpuratz 1ssuers and uf corporz)

s TFach generad ond wandging partnes of panneishig lasuzrs

cte or dispnse, or Jirect the vole or disposizinn of, 10%or

more <f a class af sguity sscunnes ofiths issuet

le general and managing panness af aptnviship mouess, and

Chncck Donies) that Appiy.  [[] Promoetos (4 Ben:licial Owner B Exconive Olfcer

g Mirectos

] Genzralaadiar
Managng Pastner

Fui Marwz JLast name first, of individuasy

Sehwanz, Lawrence D

Fusinzss @ Resudense Abilicss  (Nunhar zad Sirect iy, Sate, Zip Code}
4128 Cinver Lane, Dallas, TX 75220

[] Hensheml Dwact [3 Esceutive Cfficer

Cheek Bovles) that Apply:

D Promity

Ej Dizectys

[] General amifor
Managang Paner

Full Name [Laosl aams fos, mdaviduall

Sinsharg, Pele

Busirest nr Revulancs Aldiess pNumber and Streer, City, Sute, Aip Code)

910 East Hamilton Avenue, Campteil, CA 95008

0 Cxecutive Oificer

{hook Taxissy that Apphy. [ Peoemmoter 4! Beneficial Owner

¥l e

[] €i=n cral andiar
tanaging Pastner

Full lame {Last name fizstaf mdvidual)

Waliace, Crarles A, MD

Busincss o1 Resudenzs Addiess  (Number avd Street, City, Stale, Zi.p Cadc)

17110 Daltas Parkway, Suite 100, Dal'as, TX 75248

Check Bextest thut Apply: ["l Promuter z Boncfizial Owner ;:_J Exceutive Olficer

D hrector

Genroeal andlor
Managing Partner

Full Mame (last ramz 05y, o tadividuit)

tAnore, Dan

Business of Resulzace Addiese  (Numler and Street, L‘i:}-, Sumte, 2ip Code)

4641 Arcady Lane, Dallas, TX 75205

Geneficiat Owner [} Eaccwsive DEGcer

[} romazer

Chack Boxics) thal Apply,

I Preccur

[ Generul undfor
SManaging Paitnrr

Full Name (Last e fiest, o indeveduay
Couper, Aussell E. & Elizakbeth D, JTIC

Rusimess or Hesidence Addiess [Nuambet ard Siezes, oy, State, Zi;;(".ndc}

5621 Kelly Lane, Plang, TX 75093

E Bencficind Owner [ Executive (Iflicer

[[] Promeer

Cheek Boviest thit Apply:

] Daseanr

[] Gencral andsor
SManagmy Fanzs

Fall Rame if.ast aume firsy, 1f enbivaduall
Katz, David B.

Bostaess of Resdzace Address [Number snd Street, City, Slate, Z:rp Cods)
5066 Bert Lane, Dattas, TX 75240

Chrea Boxize) that Apply. ] Promnter {4 Beelizl Owatr [} Exceutive Officar

7 Dirzcior

[} Generatandior
Managing, Pariner

Full Name [Lask namz (s, if rdividuall
Layton, Mark C.

Aasmess n1 Resrdencs Address  [Number and Sucet, City, Slute, Zip Codz)

2 Wooded Lane, Alien, TX 75013

(Use hlank shezt, of topy and use additinna) copics of this sheel, os areessary]

209




\ o o A. BASIC IDENTIFICATION DATA < . J

ya

Eptee the witarmation seguested tor the following’

- e Fach preemates of the issuer, o the prsust hzs been rgamized witkin the past five years:

e [ach beneiiznal owner having the pawes (@ vale o dispese, ar direet tha vune ar guspusitan ul, 0% o mare ot o 2lass of equity seLusties o the ss-e
. Fach cseculive etfieer and dievtnr of carparate suces and of verpnrate generul and mannging prrners ul parinership issuers, and

e Each gencral and managing pataoy of pannerslip axsuers

Uhavk Bonjesd that Apaly I_: Premocet [Q Renetivial Owno |:| Exeralive Oftiver D Dzt D Generad andfor
hianamng [Fartn

Fre! Name ()ast pame firsior individnal)

Harvest Income, L1L.C.

{hsincss or Residence addreas  (umiber and Steel, Cily, State, Zip Unde
20052 Aventura, "C°, Rancho Santa Margarita. CA 92688

Check Baweesy hat Apply: [} Promoter D Peneficial Vwner [ Fxeeunve Offieer 2] Dhrcaion {:'] Cieneral andior
Managinz Partac

Fuall Nase iLast nome st i udividuali
Rohr. Steve

Aasrross nr Rosulenze Adidress  (Nambo and Slreer, ity Srate. Lip Coded
OCanner, Cra g, Geutd. & Evans, 2500 Tanglewiide, Sutte 222, Houston, TX 77063

| Checs Boxtes) that Apply [ Premezt [ Benefiesai Ownet ] Fxecuuve Offiest O Deector 1 Cieneral andiur
Managing Parnes
Full Kane tas pame st o individuali
| Buainess or Residence Addiess [Numhber and Steel. Cry, Stale, Zip Caded
|
Chack [axdest Ihar Apgly ™, Tromanye O Renefivial Owies D Exesutrve (MTIocr [:] Direetor {1 Gencral andiur

Kanaginy, Partr

Full Muma tLast name licsl, 0 mdivndual:

itn:;;.i::c;s ot Reswdenee Addiess (Nuember and h’ir:c'., iy, State, Lip Codel

Cleck Bostest thal Apply: D I'rispizie D Beaehicial Owner [ Fxecutive Otfieer  [[] Directer D Cieneral andior
Munaging Pariner

Full hawe thas pams st if individuah

Bosnens of Residence Adiiess tNumber and Strect, Uity State, Zip Codey

Uheck Fonieel that applys (T

Promipicr ] Beneticial Owuel [:] Excoutive OMTicez [} Darector [:] (Gengrnst andror
K asigang, Fatinet

Fall Name 11 ast ene tiest, o indivudoaly

Thussamess ot Rcw!:-m'c e\d‘Jl:‘i'm -jNunﬂ\cr and Steees, Ly, State, Zep Cadey

Cherk Buxaosy thal Appiss [ Prometer D Bencticial Gswner  [] Laweeutive fffwer [ Dirceta 0 Creneral andsor
Meonag iy Partner

Full Name thast name G if mdividuah

Ruzences £ Residence Addivss INumbes and Sureet, Cuy. State. Zip Cnde)

TUee hlank sheet, or copy and dse addirennil cupics of this shzet, iy necessiny}

lal9



; B INFORMATION ABOIT OFFERING - |
Yes Na
1. Has the isszer sold, or toes the issoer inlend e setl, o aan-aceredited investars inshis ollering? 0 L r E]

Answer afso m Appendis, Celumn 20 10 filing under ULOE.
% 25,000.00

3 What i the misimum invesiment that will be accepted from amy andividual? e s e b
Yex No

3 Does the offering peenit joint ownership ol @ SINETC UNIY o e e s x] O
4 Fnler the inlarmation rexguesizd For each person who has been or will ke paid vr given. directly nr indirectly, any

comnissien ar stmilac senunet atian for solicitalion of purchasers o connection with sales ol securities the oflferimg

[Ca persan to e Hsted is an associated persi oragent of  broker o7 dealer registered wilh the SEC andfor with a stae

ar slates, 1isl the uame of the aroker or deader. 1 more thin five [3) persens to be tisted are assovizted persons ol such

¢ opicher or dealer, vou man 308 frrth the infurmation lor that broker or dealer anly
Fulb Name (Last name first, il individual)
NiA
Waainess vt Residence Address {Nomber and Street, City, Stane, Zip Code}
Name ol Associgted Braxer o1 Dealer
Stanes i Which Teasen Lesied Has Selivited or Intends i Seficit Purchasers

PCheck AN States”™ ar cheek mdividual Statest o e e e e [ A Sues

|
(orinces ar Residence Addiess i Number and Steeet, City, Stale, Zip Cade) o

Namz af Assucioed Broker or Pealer o o

Stales i.n Which Persan Lasted |[;i57-‘50|i|.“iu:d or Intends iy Sulcit i‘urc]ms'.‘?; o
PCheeh AL S1ates” or cheek dividuil STRICSY i i i [ A staies
TAL: TAK ico [CY CHI n
AL P, XIB X8 NE tMS
ML INE] NM B D) [OR [Fal
®O BC [T &7 val &R Wyl (PR

1 T\';m-‘u::-;_l.._fnl name Girst, sl todividuall o - )

Business w1 Residence Address [ Number and Steeet. City. Stale, Zip Cade)

Name of Associaded Broker o1 Dealer T T

Staten in Wiiclr Porsan Listed tHas Solicited ur fnlends fo Soficit Purehasars o

(Check “AN States” er check individunl Soutzs)

A AL CA
0L ) KY
T NV
T 3Bl TR

{Use Wank sheel, o eapy and vse additionul copies al'this shect, as necossary.

Jaly




‘ ' - " €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enser ise agurepale ollzring prics alsecurizies ineluded inthis affering und the lotab mnoum already
cold  Fter “07 il he answer is "none’” 01 “zere T 1 the stansaction is za eachange offviine, check
this box [Jund indicate in the columus helow the anounts ol the securities offered for exchange and

alteady exchunped
Appresgate Agmoteind Already

Fvoe ol Secutily Onering Price Suld
g 375.000.00 % 12,500.00

Commun Preferred =
- L. . D B . A7% 600 00 l:.',500.00
Cuenvenihle Securities ODCIUBINE WRITIIVE} L i S et : )

)

PAPIIEE ST TBEIEELS oocsrciuous o ees s serrsnrs s b0 e b LSS R .

.5 75000000 ¢ 25.000.00

Totul ... e

L LI

Other (Spevity

Answer alsn in Appendix. Column 3,31 fiting under ULOE.
3 Pncer ihe numhber of aceredized and won-averedited investuzs who have purchused secorihies in this
olfering and the sgprepate dollar amaouns of thetr purchases. For olferings under Rulfe 304 indicale
e number of persons whi have puzehnrsed securities and the sgprzgals doliar amoeuast of her

purchases on the intab hoes, Eater "07 1f answer js “none™ or Teern.”
Apdtepne

Nunber 1nllar Amoum
L eitors wf Purchases

1 § 25,000.00

Acyredited [rvestors .

NO-E Fedet] TV ESIONSE it iiiiieiins oirtens seeneem et £ e b
Tatal (o Tlings wunder Rale S04 0nIy) o e e e e s I % R
Answer also in Appendin, Columa 4, if fling under ULOE.

10this filtng s oran offenng under Rule S04 w7 05 enler the infermanon reguested 1orall seearities
suld By e dssaern, e date, inallesings of the types indiculed. in the twebve 1123 months prive to the
Fiest sale of secarbics tn this offering. Classily seeurities by 1ype tisted in Pan £ — Quesiion |

)

Twpe af Dastlar Aaeasst

Tupy o) Dlenng Securtiy Suld

"

Rarntlalinm A Lo e e T - e

2 BT . T S LT L Rt PR e

VoW

TUMD oo o e e e e e e s e . o
4 a Furtish a stazement uf all evpenses in conneetion with the tssuance and distrikution of 1he
securilies in this effering. Exelade amounts relating sndely o nrganization expenses el the insurer,
The intarmeion aay be 2iven a5 subject o Tolere conlingencics, I the amauni of an expendsbare is
sl Kewn, Tuneish an estimale and check the ko e the left of the ssiimate.

Vramader Agznt’s Fees

Prrintinng ad EREraning OIS o i i

U

£l
Lopat Fees. oo derrree e e ¥
ACCOUNTINE FEES i vvin e i i T S,
Engineermg Fees . OO TSP O PO et e e s ”
Sales Camnissions tspectfy fmders” Tees sepazataly o v, e e a 5—_
ey HExpeases fidentifyvl . tereet etees Avsemaeeiirrires o her  eriseeeeses 15 N

PUERE o oeieceeeees reveseme e TSP U PP PR PP RSP R ¥ 5.000.00

F



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Enter the dilference between the aggregate uffering price given in respanse (0 Part € — Question

and tolal expenses furnished in response to 1an C — Questivn 4.0, This difterence is the "adjusted gross 745.000.00
5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed 1o be nsed for
guch of the purpuses shown, 1 the amount for any purpase is not known, furnish an estimate and
check the hox o the left ol the estimate. The towal of the payments listed inust equal the admisted gross
proceeds o the issuer sel fosth in response 1o Purt € — Questian 4.b above.
IPavments to
Oflicers,
Oireciors, & Payments fo
Affilintgs Qihers
Purchase 00 real €8181E i et e e ene st st onteiens oa || D as
Purchase, rental or lessing and installation of machinery
Constructton of leasing of plunt buildings and {aciliies .o i e - ) s
Acquistizon of other businesses (including the value of secunties involved in this
wffering thut may be used in exchange for the ussets or securities of another
ISSUET PUPSUART W8 ICTEET) Lo i e L ~[% s
Repavment uf indebledness ..., ~{J% 0O
WOPKINE COPUAL oo vevsec st st ces e s renmee e sbas ssbrnrebssa consses shssise 21ects e0st Srnceeceneneceee ] B 73 745,000.00
Other {specily): . _ 0+ s
— - -d% O3
COTUIIE TOAIS | oivis oonis ceriere o cotsestsires e s cseemaneas et et b seearb bbb aans s cram s ssvnmsnsssenrsnnnens tavee ravsnes O D 0.00 7§ 745,000.00
Tolal Payments Listed {cotumn tetabs addedy e e - S 745,000.00
{ D. PEDERAL SIGNATURE ]

The issuer has duly caused this nntice to be signed by the undersigned duly amborized person. 1this notice is filed under Ruale 303, the follnving
signature consiitutes an undertaking by the issuer 1o furnish 1o the U8, Securities and Exchange Commission, upon wrillen reguest ol ils staff.
the infnrmation furnished by the issuer 1o any non-accredited investor purssant o parsgraph (b) 2} of Rule 302,

bover (Pricn or Tyvpe) Signulmc{
Stampede Brewing Co., Inc, f\%/ ! ‘

Date
Febrary 28, 2007

Nuwee of Signer (Print or Type} Tile of Signer (Print o5 Typel
Lawrence D. Schwartz Chie! Executive Officer

ATTENTION

Intantional misstatements or omissions of fact constitute federal ¢riminat violations. (See 18 U.S.C. 1001.)

S0 9




- ' " E. STATE SIGNATURE

1. s amy oy deseribed b7 CFR 230 262 st

provisons ol such rule!?

See Appendix, Columin 3,

7 Uhe undersipned issues hereby wnderizkes 10 furnish 10 any state adtinistrator ef ans stale inwhich thiz natice is hled amivive

D17 CFR 2193000 at sach tmes us required hy state law

wr

wasuer 10 aieress,

Kamited Offering Exemption |

2:ly subjeet (o any of the dusquilification

The anderdipned issaer represzats thad -he issuer 13 (amiliar with the conditions
ULOES of the state in which this notice is filed and undersiands that the issuer claiming the as ailabeliby

| |
Y No
............. USRS i B i

for state response.

o boarm

The undersigned tasuer hereby wiadoriakes w Funish 1o the sty adminisiraiers, Lpns wriicon regquest, infarmatien furnished by the

Gl st be satislicod 10 be emiled to the Uniform

of this exemptivn has the buidsn of estabhishing that these conditions have been salisticd.

The asuer S48 read this peitication and Knaws the conientste
July anthorized persan.

e true and has duly caused this potice 1o be signed on its hehalthy the undersipned

tsseer (P ine ar Pypel

Stampede Brewing Co.. Inc.

Vi /
stnutur% )4‘/ (\/

e
February 28, 2007

Nure (Print a7 Ty ped

Lawrence D. Schwartz

Title (Print vr Typed

i Chief Executive Ofticer

N

Juwirctien

Print the same @ Ulhe of the signing representative under his signature for

she state portion of this Marm. One copy of every notice an Furm

I must he mamualhy stened. Apy capies nol manually signed must be photacepies of the munually sipned vopy of bear wped pranted

STRIULUEES.

boatt



APPENDIX

! ] 2 3 4 3
Disqualifcation
Type of security under State ULOE
ttend 1o sell sind apgrepate Lif yes. atiach
o nen-aceredited offering price Type of investor and explanation of
investors in State oifered in stake ampunt purchased in State waiyer grantedi
tPant B-Hem 13 {Pant C-ftem 1) (Parn C-ltem ) {Part E-ltem 13
- ’ Number of Number of Y
Accredited Non-Accredited
State Yes No Investors Amount Investors Awmount Yes N
AL i r r
AK | ’ j
AZ l E; :l - | ————
A _]—,‘ — puy
AR | | f
R ——— -
CA . : i |
col T T
cr i T
DE { [ l_
e ——= - -
be | i |
I Tl Fa e
FL ! , ! !
T T — | ——
GA ; I i
i | ] A
P10 i N
e =
all [J' !f !
i ' -
NI 1 : *
- L e ! i
| } e
w ] =
o | T -
L.‘\ l{ i EE_M_ :
e ——
ME | i f .
| L
MID !—_ iH___
MA | § i_ T T
ML R ' - o
vx ! =
S I |
- . i S
R SE : ,— :

Tl




: e T UUAPPENDIX . i o - ]
] : 3 3 s !
Disgualificatian
Type of security under State ULOE
imrend to sell and aggreyate {if ves, attuch
1o non-aceredited offering price Type of invester and explanation of
invesIors 1o State offered in state amount purchased in State waiver granted)
(Part B-frem 1} i1"art C-ftem 1} (Part C-ltem 2) (i*art E-Ttem 1)
Number of | T Number of ‘
i Accrediled Non-Aceredited
State Yes No Envestors Amount investors Amuount Yo No
MO i ! r
i i
MT 1 ' It
. i
. ; il P
NE || } 1 | '
v e -
P - —— [———1 - — T
NH l ! i |
, 5; L LA—
Ny i i i
? {
NM ',_ T
==y v e - . —
NY s i }'—
Ne | o
IRAE S — R
NI g ! ; g ‘r“——
O ! : : i:mw e
oK | I
OR | : TW‘ =
pA | o il
Ak i ! i
zony e
R} | | i [ ‘
! ! i
3¢ | B i ! - B
D T T
T =T ~ : - a
™ i i | T
! | ‘. | |
-k o - ) — e a—
™~ | x |CPidS7S0000 | " $26.000.001 © $0.00 : x
T o |
¥ i ‘. .‘
VT | i T
vaho e T
WA ' el
—Tt = j |
Wy i ( ! |
[ s —
Wi : ': —
i | i

§urd




APPENDIX

ad

Intend 10 sell
to nen-accredited
jnvestors i Sate
(Past B-ltem 1)

Type of security

and agpregate
offering price
pitered in state
(Part C-ltem 1)

Type of investor and
amaunt purchased in Siate

|

Disquahtication
under State LLOI
¢if ves, attach

evplaration of

watver gramed)
{Pary C-ltem 23 {Part E-leem 1}
Numbur of Number of !
Accredited Non-Accredited !
Sale Yes No Investors Amount Investors Amount ¥Yus Na
I WY !
i |
; — —— — —
PR : ! =
| ' I'F | .
2als




